RESOLUTION OF THE
GEORGIA STATE FINANCING AND INVESTMENT COMMISSION
REGARDING WAIVERS AND REALLOCATIONS OF CERTAIN ALLOCATIONS OF
RECOVERY ZONE ECONOMIC DEVELOPMENT BONDS AND RECOVERY ZONE
FACILITY BONDS

WHEREAS, the Georgia State Financing and Investment Commission ("GSFIC") is
empowered by O.C.G.A. § 50-17-22(d)(6)(A) "[t]o apply for, arrange for, accept, and
administer federal funds for capital outlay and construction related services and for authorization
of public debt;" and

WHEREAS FURTHER, GSFIC is empowered by O.C.G.A. § 50-17-22(d)(6)(B)(iii) to
"[c]ooperate with any public agency, authority, or officer in applying for, accepting and
administering federal funds for public purposes mutual to the commission and any other agency,
authority, or officer;" and

WHEREAS FURTHER, GSFIC is empowered by O.C.G.A. § 50-17-22(d)(6)(B)(iv) to
“[alpply or arrange to participate in and take all actions the commission determines
appropriate to obtain the benefits of federal programs which provide tax credits,
incentives, or other inducements to the state or to holders of public debt;" and

WHEREAS FURTHER, GSFIC is empowered by O.C.G.A. § 50-17-22(d)(6)(B)(v) to
"[a]pply or arrange to participate in federal programs which require the allocation of funds or
bonding authority among geographical areas, governmental jurisdictions and entities, or other
categories, and perform such allocation . . .;” and

WHEREAS FURTHER, GSFIC is also empowered by O.C.G.A. § 50-17-
22(d)(6)(B)(v) to perform allocations “including mandating, requiring, treating, or deeming the

waiver of any local allocation by way of resolution or policy of the commission . . .;”

WHEREAS FURTHER, GSFIC is empowered by O.C.G.A. § 50-17-22(d)(6)(B)(vi) to
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"[e]stablish and apply criteria for determining a reasonable expectation of the state that an
allocation made . . . will not be used by a local government entity so that the commission may
mandate, require, treat, or deem such allocation as waived . . .;”

WHEREAS FURTHER, GSFIC is aware of a number of federal stimulus programs
related to bond finance that require planning, consideration, allocations and other actions by the
State of Georgia (the "State") and GSFIC to ensure that the State obtains benefits of tax credits,
incentives, or other inducements to the State or to holders of public debt including, but not
limited to, Recovery Zone Economic Development Bonds and Recovery Zone Facility Bonds
provided for under the Internal Revenue Code and GSFIC has previously taken action regarding
such programs including, but not limited to, Recovery Zone Economic Development Bonds and
Recovery Zone Facility Bonds; and

WHEREAS FURTHER, pursuant to 26 U.S.C. §§ 1400U-1(a)(1)(A) the national
Recovery Zone Economic Development Bond limitation and the national Recovery Zone
Facility Bond limitation is allocated among the States by the Secretary of the Treasury and,
pursuant to 26 U.S.C. § 1400U-1(a)(3), the States are required to reallocate the allocation
received among the counties and large municipalities in each State and counties and
municipalities are authorized to waive any portion of an allocation which will require
reallocation and GSFIC has previously determined that under certain circumstances
allocations shall be deemed waived, and the Department of Treasury has issued allocations
to the States in Notice 2009-50 setting forth the allocations of Recovery Zone Economic
Development Bonds and Recovery Zone Facility Bonds to the States and providing the
amounts of required reallocations to counties and large municipalities in each State for
purposes of the required reallocations by the States under 26 U.S.C. § 1400U-1(a)(3)(A) and,

pursuant to a resolution adopted on May 6, 2009, with regard to Recovery Zone Economic
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Development Bonds and Recovery Zone Facility Bonds, the Department of Community
Affairs ("DCA") was directed, in consultation with GSFIC staff, the Department of Economic
Development, the OneGeorgia Authority, the Office of Planning and Budget, the Office of the
Governor and other appropriate officers or entities of State government, to consult other
interested parties in State government and other interested governmental entities or parties to
develop an allocation process and was further directed to communicate its proposed process to
the Director along with any other recommendations or information requested by the Director and
the Director was required to review the proposed process, other information and
recommendations and make recommendations to the Chairman so that the Chairman could make
recommendations to GSFIC for its approval and the required actions were taken and the
Chairman previously made his recommendation to GSFIC which was approved by resolution

dated August 20, 2009; and

WHEREAS FURTHER, 26 U.S.C. § 1400U-1(a)(3)(A) provides for waivers of volume
cap allocations by counties or large municipalities and Notice 2009-50 provides that upon the
occurrence of waivers, “the State in which such county or large municipality is located shall be
authorized to reallocate the waived volume cap in any reasonable manner as it shall determine in
good faith in its discretion;” and

WHEREAS, FURTHER, GSFIC previously approved a process attached hereto as
Exhibit A for re-allocation of waived volume cap allocation for Recovery Zone Economic
Development Bonds and Recovery Zone Facility Bonds by resolution dated August 20, 2009
that includes provisions for voluntary waivers and deemed waivers; and

WHEREAS, FURTHER, the process approved by GSFIC for re-allocation of waived
volume cap allocation for Recovery Zone Economic Develppment Bonds and Recovery Zone

Facility Bonds provides for the voluntary waiver of allocation to the State at any time and
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provides that local governments that are "[a]llocation designees are required to file a notice of
intent with the Department [of Community Affairs] no later than November 2, 2009 with respect
to their intent to utilize all or a portion of their allocation or to return all or a portion of their
allocation to the State" and further provides that "[a]llocation of local governments failing
to file a notice of intent by November 2, 2009 shall be deemed waived" and also provides that
any Recovery Zone Economic Development Bond and Recovery Zone Facility Bond allocations
not issued by July 1, 2010 will be deemed waived and automatically recaptured for re-allocation
to other issuers unless an extension is granted by DCA; and

WHEREAS, FURTHER, the process set forth in Exhibit A provides for a procedure for
applications for the re-allocation of waived volume cap and GSFIC is responsible for taking
actions it “determines appropriate to obtain the benefits of federal programs which provide tax
credits, incentives, or other inducements to the state or to holders of public debt;” and

WHEREAS, FURTHER, GSFIC recognizes the time-sensitive nature of financing
determinations and the need for governments to have maximum flexibility to obtain the benefits
of financing opportunities including the need to avoid delays between meetings of GSFIC and in
light of the need for flexibility and in accordance with the authority given to GSFIC, the
Chairman has approved one administrative notice of reallocation on April 19, 2010 for Recovery
Zone Development Facility Bonds in the amount of $2,500,000; and

WHEREAS, FURTHER, GSFIC is aware of legislation pending before the United
States Congress that may address waivers of allocations of Recovery Zone Economic
Development Bonds and Recovery Zone Facility Bonds by counties and large municipalities
including, but not limited to, providing dates as of which allocations shall be waived or treated as
waived and GSFIC desires to act in a manner consistent with federal legislation;

NOW, THEREFORE, BE IT RESOLVED BY THE GEORGIA STATE

584803 4



FINANCING AND INVESTMENT COMMISSION THAT:
Section 1.
With regard to Recovery Zone Economic Development Bonds and Recovery Zone
Facility Bonds, the actions required by the resolutions of May 6, 2009 and August 20, 2009 have
been taken including, but not limited to, the Director having reviewed DCA's
recommendations in accordance with the process approved by GSFIC on August 20, 2009 for
voluntary and deemed waivers of the allocations of the national Recovery Zone
Economic Development Bond limitation and the national Recovery Zone Facility Bond
limitation that was sub-allocated to the counties and large municipalities as set forth in United
States Department of Treasury Notice number 2009-50 dated June 12, 2009 and by resolution of
GSFIC dated August 20, 2009 and the Director having recommended the approval of waivers of
allocation by voluntary waiver in the amounts and for the counties and large municipalities set
forth on the attached Exhibit B which is incorporated herein, such waivers are hereby accepted
pursuant to the authority granted in O.C.G.A. § 50-17-22. Without limiting the specific detail set
forth on Exhibit B waivers are accepted as follows:

a. Voluntary waivers of economic development bond allocation as set forth on

Exhibit B are approved totaling $3,444,000;
b. Voluntary waivers of facility bond allocation as set forth on Exhibit B are
approved totaling $18,259,000;

Section 2.
In accordance with the process previously adopted by GSFIC on August 20, 2009 and the powers
set forth in O.C.G.A. § 50-17-22, GSFIC has a reasonable expectation that the waivers listed on
Exhibit B hereto as deemed waivers represent allocations of Recovery Zone Economic

Development Bonds and Recovery Zone Facility Bonds that will not be utilized by the recipients
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and will be available for reallocation. In light of the pending legislation in the United States
Congress that may provide new allocations and address waivers of current and new allocations of
Recovery Zone Economic Development Bonds and Recovery Zone Facility Bonds by counties
and municipalities, GSFIC hereby suspends the deemed waivers until the earlier of the enactment
federal legislation or further action of GSFIC.

Section 3.

In accordance with O.C.G.A. § 50-17-22(d)(6)(B)(v), the process set forth in Exhibit A is
hereby adopted as the policy of GSFIC and all re-allocations of volume cap in accordance
with the policy, that are conducted in accordance with the process set forth in Exhibit A
are authorized subject to the requirement that DCA shall obtain the written pre-approval
of the Director of the Financing and Investment Division on behalf of GSFIC of any such
re-allocations and the Director of the Financing and Investment Division is hereby
authorized to approve or deny such re-allocations subject to the requirement that the
Director shall report all such approvals or denials to GSFIC at its next meeting.

Section 4.

As required under the Resolution of GSFIC adopted on May 6, 2009, all officers, agencies
and instrumentalities of state government are hereby directed to continue to provide such
assistance, cooperation and information as requested by the Director in any way related to any
program of public finance including, but not limited to, federal programs which provide tax
credits, incentives, or other inducements to the state or to holders of public debt.

Section 5.

All reallocations authorized pursuant to this resolution and the policy approved pursuant hereto
are conditioned on the recipients accepting the terms and conditions of such allocation and

providing assistance and cooperation to GSFIC and maintaining compliance with such
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conditions, requirements, waivers, and other obligations as GSFIC may now or hereafter
direct related to any programs of bond finance and all recipients of any allocations hereunder or
under any other authority of GSFIC at any time are hereby notified that such allocations
may be subjected to time limitations and other conditions, including, but not limited to, deemed
waivers, where authorized and determined appropriate by GSFIC.

Section 6.

All reallocations referenced herein are hereby approved and the resolutions of GSFIC dated

May 6, 2009 and August 20, 2009 are hereby reapproved and reconfirmed.

This Resolution is hereby adopted this 26™ day of May, 2010.

GEORGIA STATE FINANCING AND INVESTMENT COMMISSION

By: JM}/ uﬂdél

Sonny Perdu
Chairman, Georgia State Financing and Investment Commission

(SEAL)
Attest: ;Em«‘& K) n_ﬁi
Russ'e)l W. Hinton -

Secretary, Georgia State Financing and investment Commission
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EXHIBIT A

GEORGIA RECOVERY ZONE BOND RE-ALLOCATION PROCESS
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EXHIBIT A
Georgia Recovery Zone Bond Re-allocation Process
Section 1. Title

These procedures shall be known and may be cited as the "Georgia Recovery Zone Bond Re-
allocation Process”. These procedures replace the procedures previously adopted pursuant to

GSFIC resolution on August 20, 2009.
Section 2. Definitions.

As used in these procedures, fhe term:

(1) “Allocation Designee” shall mean those local governments receiving sub-allocations pursuant
to GSFIC resolution.

(2) "Amount" means, when used with respect to bonds, notices of re-allocation, or portions of the
volume cap, an amount measured in terms of United States dollars.

(3) "Application" means the application and amendments thereto for a notice of re-allocation
required to be filed by an issuer with the department pursuant to this process.

(4) "Bonds" means any bonds, notes, or other obligations issued pursuant to Section 1400U- 2 or
-3 of the Internal Revenue Code of 1986, as amended, under the process.

(5) "Borrower" means any person or persons whose private business use, within the meaning of
Section 141 of the Federal Code, would cause any bonds to constitute private activity bonds
within the meaning of Section 141 of the Code. If there is more than one such person with
respect to any issue of Bonds, then the term "Borrower" shall mean and include each and every
such person known at the time that the issuer files an application.

(6) "Business day" means a day on which the department is open for business. The term
"Business day" shall not include any Saturday, Sunday, or legal holiday officially observed by
the state.

(7) “Code” means the Internal Revenue Code of 1986, as amended from time to time.

(8) "Commissioner" means the commissioner of the Department of Community Affairs.

(9) "Confirmation of issuance" means the issuer's confirmation, in writing, that the bonds
authorized by a notice of re-allocation have been issued, in such form as the commissioner may

promulgate from time to time.
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(10) “Deemed Waived” shall mean the automatic waiver of local government allocation to the
State due to a failure to file a notice of intent or a failure to issue recovery zone bonds in
accordance with deadlines established in these guidelines.

(11) "Department" means the Department of Community Affairs.

(12) "Expiration date" means the final date on which bonds covered by a notice of re-allocation
may be issued and by which date confirmation of issuance must be filed with the Department.
(13) "Filing date" means the final date for filing an application as specified in this process.

(14) "Issued" means, with respect to any issue of bonds, that such bonds have been delivered and
paid for in full or deemed “Issued” under the Code. Payment in full may be made, in whole or in
part, by a binding, enforceable agreement to make payment in the future.

(15) "Issuer" means the political subdivision, governmental unit, authority, or other entity which
issues any bonds.

(16) "Legal counsel" means an attorney or firm of attorneys duly authorized to practice law in
the State of Georgia and admitted to practice before the highest court in the State of Georgia.
(17) “Notice” means United States Department of the Treasury Notice 2009-50.

(18) "Notice of re-allocation" means the notice given by the department re-allocating to an issuer
a specified amount from the state’s allocation under Section 1400U -1 of the Code for a specific
issue of bonds.

(19) "Person" means any individual, corporation, limited or general partnership, association,
trust, or other entity of any nature whatsoever which is a legal person.

(20) "Project" means the facility, as described in an application, proposed to be financed, in
whole or in part, by an issue of bonds.

(21) “Process” means the Georgia Recovery Zone Bond Re-allocation Process.

(22) "Qualified application" means a completed application for a notice of re-allocation.

(23) “Re-allocation Designee” shall mean those issuers receiving a re-allocation of issuance
authority pursuant to GSFIC resolution.

(24) “Recovery Zone” means any area that has been designated as such by the Issuer for
purposes of Section 1400 4-1(b) of the Code.

(25) "State" means the State of Georgia.

(26) “Volume cap” means the bond volume limitation imposed by Section 1400U-1 of the Code.
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Sections 3. Background.

The American Recovery and Reinvestment Act of 2009 created Recovery Zone Economic
Development Bonds and Recovery Zone Facility Bonds. Treasury Notice 2009-50 provides
guidance on the bonds. The notice limits the issuance of recovery zone economic development
bonds and recovery zone facility bonds in the State to a specified amount. Both categories of
recovery zone bonds must be issued no later than December 31, 2010. A county or large
municipality may waive any portion of a volume cap allocation. The notice provides that upon
any such waiver, the State shall be authorized to re-allocate the waived volume cap in any

reasonable manner as it shall determine in good faith in its discretion.

Section 4. Powers of department.

Once approved by the Georgia Financing and Investment Commission ("GSFIC™), and in
accordance with the approval of GSFIC, the department shall administer, operate, and manage
the process and the department shall make such determinations and decisions, require the use of
such forms, establish such procedures, and otherwise administer, operate, and manage the
process in such respects as may be, in the department’s determination, to be reasonably
necessary. Actions taken by the department shall not constitute an opinion of the department on

any legal matters, including, but not limited to, the federal or state tax treatment of any bonds.

Section 5. Application for notice of re-allocation; receipt of application; issue of notice;

confirmation of bond issue; certificates under Federal Code.

(@) Applications for notices of re-allocation shall be filed, received, and acted on by the
department as set forth in this Section.

(b) Applications shall be filed on such forms as the commissioner shall require. Each application
shall be accompanied by the following;:

(1) A certificate from the issuer certifying that (i) the Issuer has properly designated a Recovery
Zone within its jurisdiction or area of operation and (ii) the project to be financed with the

proceeds of the bonds is located within such Recovery Zone.
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(2) A written opinion of Legal counsel, addressed to the department, to the effect that the issuer
is authorized under the laws of the state to issue bonds for projects of the same type and nature as
the project which is the subject of the application. This opinion shall cite by constitutional or
statutory reference, including a reference to the session laws of the General Assembly in the case
of a constitutional reference, the provision of the Constitution or law of the state which
authorizes the bonds for the project;

(3) A written opinion of legal counsel, addressed to the department, to the effect that the bonds
which are covered by the application will qualify, based upon the information available at that
time to such legal counsel, as recovery zone economic development bonds or TECOVery zone
facility bonds, as applicable, when issued; and

(4) With respect to recovery zone facility bonds, a written letter of intent from a lender, financial
institution, underwriter, investment banker, or other purchaser, addressed to the department, to
purchase the bonds upon satisfaction of such conditions as set forth in the letter of intent and
feasible market conditions at the time of delivery by the Issuer. In the discretion of the
commissioner, this requirement may be waived in the event an officer of the Issuer certifies, in
writing, that the bonds subject to the application will be issued on a competitive bid basis;

(5) Any additional items specified elsewhere in this process; and

(6) Any other information as reasonably required by the department.

(c) All applications shall be in even amounts of $1,000.00.

(d) If more than one person is a borrower with respect to any issue of bonds, any one of such
persons may, and all such persons shall not be required to, execute any application, letter, or
writing which this article requires to be executed by the borrower.

(¢) The department shall stamp or otherwise designate the date on which it receives each
completéd application. The date stamped or otherwise designated for any application received
after the close of business on a business day will be the next business day. For this purpose, the
close of business shall be the time officially designated for the close of the department's business
day. The application shall not be considered completed and shall not be stamped and accepted
for filing unless and until each of the items required under this section has been received by the
department. Receipt shall be deemed to occur only on a business day.

(f) The department, in consultation with GSFIC and DEcD staff, shall make recommendations

for re-allocation. A notice of re-allocation pursuant to the approval of the Director of the
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Financing and Investment Commission of GSFIC to a Re-Allocation Designee shall constitute
the only means by which any of the recovery zone volume cap shall be re-allocated by the state
to a specific issuer for a specific issue of bonds. -

(g) The notice of re-allocation shall be in writing, shall be given to the issuer at the address
specified in the application, shall specify the amount of bonds which may be issued, and shall
specify the expiration date. The notice of re-allocation shall be in such form as the commissioner
shall determine. A notice of re-allocation may not be revoked although it shall expire in
accordance with the terms of the notice unless extended in accordance with this process. All
notices of re-allocation shall be given for amounts of the state ceiling specified in even amounts
of $1,000.00. |

(h) When bonds covered by a notice of re-allocation have been issued, confirmation of issuance
shall be filed with the department immediately and must be filed on or before the expiration date.
Unless otherwise determined by the commissioner, the expiration date for any notice of re-
allocation shall never be later than the second to last business day of a calendar year. To the
extent necessary to accomplish this, the department shall shorten the time period otherwise
allowed to lapse before an expiration date. If bonds are not issued and confirmation of issuance
is not filed with the department on or before the expiration date, the notice of re-allocation shall
cease to be effective. The confirmation of issuance shall be deemed to have been filed with the
department on the earliest of:

(1) The date it is actually delivered to the department;

(2) If mailed by the United States mail, certified return receipt requested, the date of the
postmark;

(3) If sent to the department by a nongovernmental courier or delivery service, the date delivered
to that service; or

(4) If sent by facsimile machine or email, the date received by the department.

(1) Notwithstanding any provisions of this process to the contrary, the department shall not be
required to accept any application for notice of re-allocation filed with the department after
October 1, 2010.

() The department may, at the written request of an issuer, increase the amount of a notice of re-

allocation by an amount not to exceed 10 percent of the amount of the original application. The
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department shall not, however, have any obligation to provide such an increase, and no issuer
shall have any right to such an increase. | '

(k) The opinions of legal counsel and the letter of intent from a lender, financial institution,
underwriter, investment banker, or other purchaser which are required to accompany applications
shall be dated no more than 30 days prior to the date on which the application is filed. Such
opinions, such commitment, and any other items required to accompany an application shall be
in substantially the form or forms required by the department.

(1) Notices of re-allocation and other notices and written communications from the department
shall be deemed to have been given when duly deposited in the United States mail, first class
with all postage prepaid.( Notices of re-allocation may, at the request of the borrower, be picked
up by hand or delivered by courier or other delivery service, at the expense of the borrower.
Notices and other written communications to and filings with the department shall be given or
made either by actual delivery to the office of the commissioner in Atlanta, Georgia, directed to
the attention of the bond re-allocation manager, or by depositing the same in the United States
mail, first class with all postage prepaid, addressed to the office of the commissioner in Atlanta,
Georgia, directed to the attention of the bond re-allocation manager. Such notices and other
written communications shall be deemed received only upon actual receipt by the department.
(m) The commissioner of the department is designated, for any purpose required under the Code,
as a state official who may certify that bonds meet the requirements of the recovery zone volume
cap, in such form as the department may specify or as may be required pursuant to the Code and
any other applicable United States Department of the Treasury regulations promulgated pursuant

to the Code.

Section 6. Expiration Date

The expiration date for a notice of re-allocation shall be the first business day which occurs on or
after the seventy-fifth day after the date on which the notice of re-allocation is given.

The department may, for good cause shown by the issuer in a written statement submitted to the
department prior to such expiration date, extend the expiration date for one, but only one,
additional period which shall expire, at the department's discretion, on any date not later than 30
days after the original expiration date. The department shall not, however, have any obligation

to provide such an extension; and no issuer shall have any right to such an extension.
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Section 7. Waiver of Local Allocation 7

A local government may waive its allocation to the State at any time. Allocation designees are
required to file a notice of intent with the Department no later than November 2, 2009 with
respect to their intent to utilize all or a portion of their allocation or to return all or a portion of
their allocation to the State. Allocation of local governments failing to file a notice of intent by
November 2, 2009 shall be deemed waived.

Allocation designees declaring their intent to use all or a portion of their allocation must
complete the associated financing by July 1, 2010. Allocation designees requesting an extension
to that deadline must submit an extension request no later than June 30, 2010. The Department
shall develop requirements and forms for such a request. Any unused allocation of allocation
designees who fail to issue recovery zone debt by July 1, 2010 shall be deemed waived as of

July 2, 2010 unless an extension is granted by DCA.

Allocations to Re-allocation Designees shall be deemed waived if not issued within 75 days of
notice of re-allocation. Re-allocation Designees may request an extension of the 75 day issuance

deadline up to 15 days prior to the deadline.

Section 8. Subsequent Federal Action

In the event of subsequent federal statutory or regulatory action or guidance altering the
expiration dates or other substantial provisions for Recovery Zone bonds, it shall be the policy of
the Commission that DCA, with the approval of the Director of the Financing and Investment
Division, shall take such action as is necessary to alter or extend the deadlines contained herein
in order to ensure consistency with such action or guidance and to ensure that the State and local
governments are able to obtain the benefit of the federal program for Recovery Zone bonds

provided, that any such changes shall be reported to the Commission at its next meeting.
Section 9. Policy Guidelines

(1) Special consideration shall be given to projects that promote or expand economic

opportunities, with particular attention given to areas of economic distress and regional
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cooperation.

(2) Special consideration shall be given to those projects that meet a severe and critical need and
which can demonstrate a significant impact on the territorial area or region of the issuer in which
the project will be carried out.

3) Spécial consideration shall be given to projects which the department has determined will
enhance the public good and general welfare of the state as a whole.

(4) Special consideration shall be given to those projects that demonstrate feasibility and
readiness.

(5) Special consideration shall be given to re-allocations requests for Recovery Zone Bond
eligible projects that evidence a letter of support from a state agency whose duties include

economic and community development activities.
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EXHIBIT B

STATUS OF RECOVERY ZONE BOND ALLOCATIONS
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